IR ‘Day next siicceeding such Thursday and shill énd onthe day before the next sucece

"Bid" means, with respect to Auction Rate Warrarits, Bid as defined in Section 3.6.
"Bidder" means, with respect to Auction Rate Warrants, Bidder as defined in Section 3.6.

"Bond Insurer” or "XLCA" means XL Capital Assurance Inc., a New York stock insur-
ance company, the issuer of the initial Policy, its successor as such issuer, or any other issuer of a
municipal bond or financial guarantee insurance policy obtained on the Series 2002—C Warrants that
is recogmzed by the County as a Bond Insurer. y :

"Broker-Dealer" means any broker-dealer (as defined in the Securities Exchange Act of
1934, as amended), commercial bank or other entity permitted by law to perform the functions
- required of a Broker-Dealer set forth in the Auction Procedures. (i) that is an Agent Member (or an
affiliate of an Agent Member), (ii) that has been selected by the Auction Agent with the consent of
the'Remarketing Agent, and (jii) that has entered into a Broker-Dealer Agreement with the Auction
Agent that remams effective.

"Broker-])eal‘er Agr.eem:ent" means each agreement applicable to Auction Rate Warrants
between a Broker-Dealer and the Auction Agent pursuant to which such Broker-Dealer; among other
things, agrees to participate in Auctions as set forth in the Auction Procedures, as from. tlme to-time
amended and supplemented. 2

"Calculation Period' means (2) during any Commercial Paper Rate Period, the period from
andincluding the effective date of the Change in the Interest Rate Mode to a Commercial Paper Rate
Period to but not including any day not more than 270 days thereafter which is a day immediately
preceding a Business Day established by the Remarketing Agent pursuant to Section 3:2; (b) during
dny Daily Rate Period, the period from and including a Business Day to but hot inchading the next
succeeding Business Day; (c) during any Weekly Rate Period, initially the period from and including
~ the effective date of the Change in the Interest Rate Mode to 2 Weekly Period:to and including the
following Wednesday (but not less than two days) and, thereafter, the period from-and: including the
Thursday of each week to and including the following Wednesday; provided, however that if such :
- Thursday is:not a.Business Day, the.next succeeding Caleulation Period:shall begin :

. ‘Peéried; and (d) during any Term Rate Period; any period of not less than 270 days fromand- mcludmg‘ RS
" "aBusiness Day to and including any day (established by the Courity pursuant to: Sectlon 4, l(a)) 1ot
later than the day prior to the Stated Maturity of the Series 2002-C Warrants. :

"~ "Change in the Interest Rate Mode' means any change in the method of deterrmmng the
mterest rate borne by Senies 2002-C Warrants pursuant to Section 4.1 or 4.2. ;

Fige .-"_Ghange of Preference Liawy" _means--.any' a‘men'dment tothe Codei'pr etherstaunee iagted”
~by:ithe Congress of the United States or any temporary, proposed or final regulation prommulgated by
the'United States Treasury, after the date-hereof which (a) changes or would change any. deductlon,

- credlt or other allowance allowable in computing hablllty for any federal tax with- respect to, or: (b)
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imposes, or would impose, reduces or would reduce, or increases or would increase any federal tax
(including, but not limited to, preference or excise taxes) upon, any interest earned by any Holder of
warrants of the same character as the Series 2002-C Warrants the interest on which is excluded from
federal gross income under Section 103 of the Code. .
"Closing Date”™ means the date on which the Series 2002-C Warrants are pard for by and'
-delivered to the Underwriters. :

"Commercra] Paper Dealers" means J P. Morgan Securities, Inc. and Merrill Lynch, Pierce,
Fenner & Smith Incorporated, or their respective affiliates or successors, provided that any such-
entity is a commercial paper dealer and, if not, as replaced by a Substitute Commercial Paper Dealer.

. "Commercial Paper Period Record Date" means, -with respect to each Interest Pay_m_ent
Date for 2 Commercial Paper Rate Period, the Business Day next preceding such Interest Payment
Date.

"Commercial Paper Rate" means, with respect to each Calculation Period during a
Commercial Paper Rate Period, a rate of interest equal to the rate of interest per annum; established
and certified to the Trustee (with a copy to the County and the Tender Agent) by theRemarketing.
‘Agent no later than 9:30 a.m. (New York City time) on and as of the first day: of such:Calculation
* Period as the minimum rate of interest per annum which, in the opinion of the Remarketing Agent,
would be necessary on and as of such day to remarket the Series 2002-C Warrants in-a secondary
market transaction at a price equal to the principal amount thereof; provided that such rate of i mterest
shall not exceed 10% per annum. : - :

"Co_mmerci-al Paper Rate Period" means any period of not more than 270 days- during

which Series 2002-C Warrants bear interest at one or more Commercial Paper Rates, which period

- shall comménce on the effective date of a Change in the Interest Rate Mode to a Commercial Paper-
- Rate mode and extend through the day immediatély preceding the earliest of (a):the effective date of
another Change in the Interest Rate Mode, (b) the Fixed Rate Conversnon Date or (c) the Stated

C _,.Matunty of Senes 2002-C Warrants :

- S .a_nt est-equivalent of the 90-day rate; (v) 1

"Commerclal Paper/Treasury Rate" means, on afy: date of determmatron wrth respect to -
Auctron Rate Warrants, (i) in the ase. of any Auction Period of less-than 49 days; ithe interest
equivalent of the 30-day rate, (ii) in the case of any Auction Period of 49 days or more but less than
70 days, the interest equivalent of the 60-day rate, (iii) in the case of any Auction Period of 70 days
or more but less than-85 days, the arithmetic average of the interest equivalent of the:60-day and
90—day rates, (iv) in the case of any Auction Penod of 85 days or more but less than 99 days the

f -

{ess:than 120 days, the arithmetic average of thi -
(s#) in the case of any Auction Period of 120 days or more but less than 141 days,the interest
equivalent of the 120-day rate, (vii) in the case of any Auction Period of 141 days or more but less
than 162 days, the arithmetic average of the interest equivalent of the 120-day and 180-day rates,
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= -'thte Penod theBusiniess Day niext precedmg

“(viil) in the case of any Auction Period of 162 days or more but less than 183 days, the interest
equivalent of the 180-day rate, and (ix) in the case of any Auction Period of 183 days or more, the
~ Treasury Rate for such Auction Period. The foregoing rates shall in all cases, except with respect to
the Treasury Rate, be rates on commercial paper placed on behalf of issuers whose corporate bonds
are rated "AA" by S&P, or the equivalent of such rating by S&P, as made available-on a discount
basis or otherwise by the Federal Reserve Bank of New York for the Business Day immediately
preceding such date of determination, or in the event that the Federal Reserve Bank of New York
does not make available any such rate, then the arithmetic average of such rates, as quoted on a
discount basis or othérwise, by the Commercial Paper Dealers, to the Auction Agent for the close of
business onthe Business Day immediately preceding such date of determination. )

If any Commercial Paper Dealer does not quote a commercial paper rate required to deter-
mine the Commercial Paper/Treasury Rate, the Commercial Paper/Treasury Rate shall be determined
* on the basis.of a commercial paper quotation or quotations firrnished by the remaining:Commereial
Paper Dealer or Dealers and any Substitute Commercial Paper Dealer or Dealers selected by the
~County to provide sucli‘quotation or quotations:not being supphed by:any Commercial Raper Dealer . = .
or Dealers, as the case may be, or if the County does not select any such Substitute Comimercial
Paper Dealer or Dealers, by the remaining Commercial Paper Dealer orDealers; For purposes of this
definition, the "“interest equivalent” of a rate stated on a discount basis (a "discount rate") for com-
mercial paper of a given day's maturity shall be equal to the product of (A) 100 times (B):the quotient
(rounded upwards to the next higher one-thousandth (.001) of 1%) of (x) the discount rate
(expressed in decimals) divided by (y) the difference between (1) 1.00 and (2) a fraction the
numerator of which shall be the product ofthe discount rate (expressed in decimals) times the number
of days in which such commercial paper matures and the denominator of which shall be 360.

- "Commission" means the Securities and Exchange Commission.

"Computation Date"" means each date whichis one Business Day prior to any Determination
Date. :

: "Credit Facility" means initially. the initi and any other Poliey or instrument safis-. .z ...
- ‘factory to.the County and administrativelya ee which provides for the payment. = -+
~ when due of principal and i interest on the Senes 2002-C Warrants to substantlajly the same extent as:
- the initial Policy. . : : S :

"Current Adjustable Rate" means the interest rate or rates bome by Series 2002-C War-
rants 1mmed1ately prior to a Change in the Interest Rate Mode or the estabhshment of the Fixed Rate.

"Dally Period Record Date" means, wi Vresp S

' '_ restP yment DateforaDaﬂy

~ "Daily Rate'' means, with respect to each Calculatlon Period dunng a Daily Rate Period; a
rate of interest equal to the rate of interest per annum éstablished and certified:to the Trustee (with
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a copy to the County and the Tender Agent) by the Remarketing Agent no later than 9:30 a.m. (New
York City time) on and as of the first day of such Calculation Period as the minimum rate of interest
per annum which, in the opinion of the Remarketing Agent, would be necessary on and as of such day
'to remarket Series 2002-C Warrants in a secondary market transaction at a price equal to the
principal amount thereof plus accrued interest thereon; provided that such rate of interest shall not
exceed 10% per annum.

"Daily Rate Period" means any period during which the Series 2002-C Warrants bear

" interest at a Daily Rate, which period shall commence on the effective date of the Change in the

Interest Rate Mode to a Daily Rate and extend through the day immediately preceding: the earlier of
(a) the effective date of another Change in the Interest Rate Mode, (b) the Fixed Rate Conversnon
Date, and (c) the Stated Matunty of Series 2002-C Warrants. 2

_ "Determmatlon Date" or "date of determination” means, for any Calculation Period
(other than the Calculation Period or Periods commencing on and mcludmg the Closmg Date) the
“First: Busmess Day occurnng dunng such Calculatlon Period. : o

.....

hsted asa holder of Auction Rate Warrants n the records of the Auction Agent

"Failure to Depos:t" means any failure to deposit into the Debt- Servwe Fund on or before
"an Interest Payment Date for Auction Rate Warrants an amount sufficient to pay in full the mterest
- and -principal (1f any) becommg due and payable on such-warrants on such date.

: "leed Rate" mean-s, with r_espe_ct to the Fixed Rate Conversion Date for any Series 2002-C

" Warrants, the rate of interest per annum established and certified to the Trustee (with a copy to the
County and the Tender Agent):by the Remarketing Agent no later than 9:30 a.m. (New York City
time) on and as of such date as the minimum rate of interest per annum which, in the opinion of the
Remarketing Agent, would be necessary on and as. of such date to remarket the Series 2002-C
Warrants in a secondary market transaction at a pnce equal to the pnnmpal amount thereof prowded

S _that such-rate of i interest shall not exceed 12%. per annum.

" leed Rate Convemon Date" shall have the meamng set forth in Sectlen 4 2

" leed Rate Penod" means the penod 1f any, dunng which Series 2002-C Warrants bear |
interest at a Fixed Rate, which period shall commence on the Fixed Rate Conversion Date therefor
and extend to the Stated Maturlty therefor : :

hIntere tPaymentDatefortheFmed e
ing sueh':Interest Payment Datex: o7

‘ "Hold Order" means, Wlth respect to the Auction Rate Warrants Hold Order as deﬁned in
Section 3.6. : :
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"Index" means (i) with respect to Auction Rate Warrants in any Auction Period of thirty-five

(35) days or less, the One Month LIBOR Rate, and (i) with respect to any Auction Rate Warrants

in an Auction Period greater than thirty-five (35) days, the Treasury Rate for securities having a

maturity which most closely approximates the length of the Auction Period. If either rate-is

unavatlable ‘the Index for the Auction Rate Warrants shall be an index or rate agreed to by:ail
Broker-Dealers and consented to by the County.

"Initial Banks" means JPMorgan Chase Bank; Bank of America, N.A.; The Bank of Nova
Scotia; Bayerischie Hypo-und Vereinsbank AG; New York Branch; Société Generale :New York
Branch; and Regions Bank.

"Initial Liquidity Facility" means any one of the Standby Warrant Purchase Agreements

- dated as of October 1, 2002; among the County, the Trustee, JPMorgan Chase Bank; as Liquidity
Agent, and one of the Imtnal Banks mcluding any extensnons thereof or amendments or supplements
thereto :

"Inierest 'P-ayxrlén-t Date," for'dny particular Series 2002-C Warrant, means:

- (@ - foreachCommercial Paper RatePeriod, the Business Day immediétely
succeeding any Caleulation Period, and for any Calculation Period of more than-180
days, also the Business Day immediately following the 180th day of such Calculatlon
Penod .

(b)  during an AuctionRate Period (i) for an Auction Period of 91 days or
Jess, the Business Day immediately succeeding such Auction Period and (1) for an
Auction Period of more than-91 days, each 13th Tuesday after the first-day of such
Auction-Period -and the Business Day immediately succeeding such Auction Period,

(c)  for each Daily Rate Period, the first Business Day of each month;

- (d) for aach ' 'od the ﬁrst Busmess Day of each month e

o -(_e). : for each Term Rate Penod, (i) the first: day ef the sucth calendar month R
followmg the month in: whrch the:first.day-of such Terin Rate Period-ecurred; @
“each:anniversary of the date so determined, (iii) each-anniversary of the first day of
the first month of such Term Rate Penod and (iv) the Business Day unmedratcly

- succeeding such Term Rate Perlod

R _fortheFi -1 or August 1 ne
o i ¢ Conves -and-August-1: there if -
the February 1 or August 1 next succeedmg the Fixed Rate Conversion Date occurs
Jess than 21 days after the Fixed Rate Conversion Date, the first Fniterest Paymernit
Date shall be the second such date following the Fixed Rate-Conversion Date;

10
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(g) the Fixed Rate Conversion Date;

- (h)  any day on which Series 2002-C Warrants are-subject to mandatory
tender for purchase pursuant to Section 5.3 or 5.4 or redemption pursuant to
Section 5.1; -

® the Stated Maturity of the Series 2002-C Warraats; and

- (@) = withrespect to Bank Warrants, the first Busidiess Day of each month
and the date on which such Bank Warrants are remarketed and cease to be Bank
Warrants;

but if any sich date, other than a date specified in clause (e), (f) or (i) above,.determined in any of
- the foregoing clauses is not a Business Day, the Interest Payment Date shall be the next succeeding
day which is a Business Day. If a date specified in clause (e), (f) or (i) above is not a Business Day,
“ilie Interest:Payment Date shall be the next succeeding day which is-a Business: Day and the payment
on such postponed Interest Payment Date shall include interest accrued only to the ongmally
scheduled Interest Payment Date, - - :

"Interest Rate Mode" means the method of determining the interest rate appllcable to Sertes
2002-C Warrants as provided i this Sixth Supplemental Indenture.

' "Issuance Costs" means the costs and expenses: of issuing and selling the Series 2002—C
Warrants, including, without limitation, the fees and expenses-of Bond Counsel to the: County, the
-acceptance fee of the Trustee, the fees of any Rating Agency rating the-Series 2002-C Warrants, bond
- insurance premiums, fees of Liquidity Providers, accounting fees, financial adyisory fees,
- underwriters' commissions and discounts, the costs of printing the Official Statement for the Series
‘ 2002—C Warrants, and other usual and customary expenses. '

"quuldlty Facnllty" means any Initial L1qu1d1ty Facﬂlty and each Alternate qumdlty F acﬂlty

o qumdlty Facihty Amendment" shall have the meamng set: foﬁh inSection 6 2(a)

' “qumd1ty Prov1der" means eachi’ prowder ofa qumdity Facnhty : “

"Maximum Auction Rate’' means on any Auction Date the lesser of 18% or the following:
(1) in all cases other than as previded in (i) or (jii) below, the interest rate per annum:equal to the
: Apphcable Percentage of the higher of the Aﬁer—Tax Eqmvalent Rate and the Index, as each is -
' ; ectto.anychange * . =
4 ‘incloding any
'automatlc reversion to a Standard Auctlon Penod pursuant to Sect10n3 3, the mterest rate per annum
- .. equal to the highest.of (a) the Applicable Percentage of the higher of the Aﬁer-_Tax Equivalent Rate
~and the Index, as eachis determined on'such date with respect to a Standard AuctionPeriod, (b)the - -

1

Case 11-05736-TBB9 Doc 44-17 Filed 11/10/11 Entered 11/10/11 10:15:24 ~ Desc
Exhibit B - Part 18 Page 6 of 13



Applicable Percentage of the higher of the After-Tax Equivalent Rate and the Index, as each is
determined on such date with respect to the Auction Period which is proposed to be established and
(c) the Applicable Percentage of the higher of the After-Tax Equivalent Rate and the Index, as each
is determined on such date with respect to the Auetion Period in effect immediately prior to such
proposed change in the Auction Period; or (iif) with respect to any Change in the Interest Rate Mode
from an Auction Rate pursuant to Section 4.1 or any change from an Auction Rate to-a Fixed Rate
pursuant to Section 4.2, the interest rate per annum equal to the higher of (a) the Applicable

. Percentage of the higher of the After-Tax Equivalent Rate and the Index, as each is determined on
“such date with respect to a Standard Auction Period and (b) the Applicable Percentage of the higher
of the After-Tax Equivalent Rate and the Index, as each is determined on such date with respect to
the Auction Period in effect immediately prior to such proposed change.

"Notice of Election to Tender" means the notice given by a Holder of Series 2002-C
- 'Warrants pursuant to Sectron 5.2. _ : .. .

. Notice of Fee Rate Change" ‘Theans a noticé of a: change in the Auctron Agent Fee Rate . - .
:’(as deﬁned in the Auction Agency Agreemet) or the Broker-Dealer Fee Rate (as defined in the
Anction Agency Agreement) given to the Auction Agent and the Trustee at the time of any Change
in the Interest Rate Mode to an Auction Rate.

_ "One Month LIBOR Rate" means, as of any date of determination, the offered rate for

~ deposits in U.S. dollars for a one-month period which appears on the Telerate Page 3750 at

a}iproxima’tely 11:00 a.m., London time, on such date, or if such date is not a date on which dealings

- inU.S. dollars are transacted in the London interbank market, then on the next preceding day on
whlch such dealings were transacted in such market.

= "ﬂptmn to:Convert" means the County s right-and option to convert the rate of interest pay--
‘able on Series 2002-C Warrants from an Adjustable Rate to a Fixed Rate as-provided in Section4.2.

- "Or-der" means, with respect to Auction Rate Warrants, an Order as deﬁned in Section:3.6.

"ﬂ_-due Rate" means on any date ef detenm 0% i 'Index on' such date of
Ce de‘temunatlgm provided that in'no event shall the Overdue Rate exceed the mmmum rate, ifiz any,
R Apermrtted by applicable law. : . o _

= "Policy" or "Insurance Pohcy" means uutra]ly the mummpal bond insurance policy issued.

'by.the Bond Insurer on the Closing Date insuring ‘the payment when due of the principal of and

' -'mtereﬁt on the Senes 2002-C Warrants as prov1ded therem, and shall mclude any other munieipal
il ' : s-.tssued by aBend

: ' "Potentlal Benef" cial Owner" means, with respect to any Auctlon Rate Warrants, a tus- .
‘ .tomer of a Broker-Dealer that is not a-Beneficial Owner of Auction Rate Wasrants but that wishes
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to purchase Auction Rate Warrants, or that is a Beneficial Owner of Auction Rate Warrants that
wishes to purchase an additional principal amount of Auction Rate Warrants:

"Potential Holder" means a Broker-Dealer that is not an Existing Holder .or that is an
‘Existing Holder that wishes to become an Existing Holder of an additional principal amount of
Auction Rate Warrants.

"Purchase Price" means the purchase price of Series 2002-C Warrants tendered or deemed

“tendered for purchase pursuant to Section 5.2, 5.3 or 5.4 of this Sixth Supplemental Indenture,

consisting of the principal amount of such Series 2002-C Warrants plus accrued and unpaid interest,
if any, and premium, if any. :

"Record Date" means each Commercial Paper Period Record Date during a Commercial
‘Paper Rate Period, each Auction Rate Period Record Date durmg an Auction Rate Period, each Daily
Period Record Date during a Daily Rate Period, each Weekly Period Record Date during a Weekly
° ‘Rate Period, each Term Period Record Date dunnga TermRate: Pened and- each leed Rate Record
Date durmg the Fixed Rate Périod. . L '
" Remarketmg Agent" means any remarketing agent or remarketing agents appointed pursu-
ant to Section 10:5, and its or their successors or assigns, including, without limitation, any “market
agent"” or '!broker—'dealet" appointed in connection with Auction Rate Warrants.

"Remarketing Agreement" ineans each remarketing agreement with: aRemarketmg Agent
as ﬁ‘om time to time amended and supplemented.

"S-.ecu‘rities Depository" means The Depository Trust Company and its nominees, successors
and assigns. or if (i) the then Securities Depository resigns from its finctions as depository of the
-Series 2002-C Warrants or (ii) the County discontinues use of the- then Securities: Depository

- pursuant to Section 10.3, any other securities depository (and its nominees), which agrees to follow
the procedures required to be followed by a Securities Depository in connection with the Series -
2 d whxch Is. seleoted by the County, wi h' the consent of the Trustee the Auctnon o F

.--?'Sécuﬁﬁes':-nxéh-siﬁge' Act” rﬁéaiisthé*sécﬁﬁﬁéslﬁgehange- Act of 1934, as amended. -

"'Sell Order" means, with respect to Auction Rate Warrants, a Sell Order as defined in
-Sectlon 3.6. _

S "Slxth Supplemental Indenture" or "this Slxth Supplemental Indenture" means this

o Slxth Supplemental Indenture
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"Standard Auction Period" initially means an Auction Period of thirty-five (35) days, and,
after the establishment of a different Standard Auction Period pursuant to Section 3.4, shall mean
such different Standard Auction Period; provided that, so long as the Standard Auction Period is 35
days and ends initially on a Tuesday, in the event the last Tuesday of the Auction Period is not a
Business Day, with the result that the Auction Date is the next succeeding Business Day, the Standard
Auction Period following such Auction Date shall be reduced to a shorter number of days so that the
fast day of the Auction Period following such Auction Date is the fifth Tuesday following such

- Auction Date:

- "Stated Maturity" means, with respect to the Series 2002-C Warrants, F ebruary 1, 2040.

"Statutory Corporate Tax Rate' means, as of any date of determination, the highest tax
rate bracket (expressed in decimals) now or thereafter applicable in each taxable year:on the taxable:
incomne of every corporatlon as set forth in Section 11 of the Code or any successor section without
regard to.any minimum- additional tax provision or provisions regardmg changes in rates during a

| fazhble year, ‘whichion the dte hereofis 35%. Any-change in the Statutory Corporate:Tax Rate shall -
be.evidenced by a certificate of an Authorized County Represéntative and delivered tothe Trustee.

"Submission Deadline" means 1:00 p.m., New York City time, on the apphcable Auction
Date or such’other time on the Auction Date by whxch Broker-Dealers are required to submlt Orders

- to the Auction Agent as specified by the Auction Agent from time to time.

"‘Submitted-Bid" means, with respect to Auction Rate Warrants, a Submitted Bid-as defined
in‘Section 3.8.

"Submitted Hold Order™ meaas, with respect to Auctlon Rate Warrants, a Submitted Hold
Order as deﬁned in Section 3.8.

: -"Su-bmlt-ted' Order" means, with respect to Auction Rate Warrants, a Submitted Order as
defined in Section 3.8.

: :-Q"Sltbmltted S’ E“Qrder" Theanis,; wn:h respeet te Auctton Rate Warrants a Submltted Sell'
'~0rder asdefined in. Sectlon 38 : : : :

"Substltute Commerclal Paper Dealer" means Lehman Brothers Inc., or its affiliates or
.successors, if such person is a commercial paper dealer, provided that no such person nor any of its -
afﬁhates or successors shall be the same entity as the initial Commermal Paper Dealer.

' means the ¢ dealerordealetsinU.S. gov- .-
wethenifial U'S. Government Securities
Dealer isunable or unwﬂlmg to perform in such capacity hereunder, prov1ded that any such substitute
shéll be a:dealer in U.S. government securitiés and shall not be the same entlty as the mmal U.s.
. -Governmerit Securities Dealer. : S

14
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"Sufficient Clearing Bids" means, with respect to Auction Rate Warrants, Sufficient Clear-
ing Bids as defined in Section 3 8.

"Support Facility' means each Credit Facility and each Liquidity Facility in effect at the time
of determination. . :

"Support Facility Issuer" means the provider of any Support Facility.

"Tender Agent" means The Bank of New York in its separate capacity as Tender Agent
for the Series 2002-C Warrants, or its successors or assigns in such capacity.

"Tender Date" means an Optional Tender Date or a Mandatory Tender Date, as the case
may be. -
"Tendered Warrants" means Series 2002-C Warrants tendered for purchase pursuant to
A the Optlonal ‘or Mandatory Tender provisions of this Indenture ' : o

"'I-'e-rm Period Record Date" means, with respect to each Interest Payment Date for a Term
Rate Period; the fifteenth day of the calendar month next preceding such Interest Payment Date.

"Term Rate™ means, with respect to each Calculation Period for a Term Rate Period, a rate

- of interest equal to the rate of interest per annum established and certified to the Trustee (with a copy

to the County and the Tender Agent) by the Remarketing Agent no later than 9:30 a:m. (New York

City time) on and as of the first day of such Calculation Period as the minimum rate of interest per

annum which, in the opinion of the Remarketing Agent, would be necessary on and as of such day

to remarket Series 2002-C Warrants in a secondary market transaction at a price equal to the
principal amount thereof;, provided that such rate of interest shall not exceed 12% per annum.

"Term Rate Period" means any period during which Series 2002-C Warrants bear interest

ata Term Rate whlch period shall commence with the effective date of the Change in the Interest
: Rate and shall extend through the day immediately precedingthe eatlier of-(a). -
_— : ) ‘ -,"Tdmg Change i fiterest Rate Mode and (b) the Stated Matunty of
the Senes 2002 C Wanants

" Termmatmg Event" means any event or events under the terms of a Support Faclhty or
any agreement providing for the issuance of such Support Facility (provided such Support Facility -
is not a financial guaranty insurance policy) which-would cause the termination or expiration of such
Support iFaclhty but would spec1ﬁcally allow for. the mandatory tender of Series 2002-C Warrants

"'Treasury Rate" means, on any date, (i)' the yield; calculated in accordance with prevailing
'industry -convention, of fthe rate on the most recently auctioned direct obligations-of the U:S.

- 15
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Government having a maturity at the time of issuance of 364 days or less with a remaining maturity
closest to the length of the applicable Auction Period, as quoted in The Wall Street Journal on such
date for the Business Day next preceding such date; or (ii) in the event that any such rate is not
published in The Wall Street Journal, then the bond equivalent yield, calculated in accordance with
prevailing industry convention, as calculated by reference to the arithmetic average of the bid price
_quotations of the most recently auctioned direct obligation of the U.S. Government having a maturity
at the time of issuance of 364 days or less with a remaining maturity closest to the length.of such
Auction Period, based on bid price quotations on such date obtained by the Auction Agent from at
least three U.S. Government Securities Dealers. Ifany U.S. Government Securities Dealer doesaot
quote a rate required to determine the Treasury Rate, the Treasury Rate shall be determined onthe
basis of the quotation or quotations furnished by the remaining U.S. Government Securities Dealer
“or Dealers and any Substitute U.S. Government Securities Dealer or Dealers selected by the County
. toprovide such rate or rates not being supplied by any U.S. Government Securities Dealer or Dealers,
as'the case may be, or, if the County does not seleet any such:Substitute U.S. Government Securities
Dealer or Dealers by the remammg U.S. Government Secunttes Dealer or Dealers.

_ | "Underwnters means J. P. Morgan Secuntles Inc , Morgan Keegan& Company, Inc. and
UBS PaineWebber, Inc.. _ ——

"U.S. Government Securities Dealer" means J. P. Morgan Securities, Inc., or, .in lieu
thereof; its affiliates or successors, provided that any such entity is a U.S. Government securities
- dealer.

"Warrant Purchase Fund" means the fund established pursuant to Section 8.1.

: ."Wee-kily Period Record Date" means, with respect to each Interest Payment. Date for a
W eekly Rate Period, the Business Day next preceding such Interest Payment Date.

"Weekly Rate" means, withrespectto each Calculation Period during a Weekly Rate Period,
a rate of mterest equal to the rate of interest per annum established and certified to the Trustee (with
' :__Remarketmg A_gent no later than 9 3 9 am: (New »

RS matket Senes 2002-C Warrants in a secondaxy market transactlon ata pnce equal 1o the '
. principal amount thereof plus accrued interest thereon; prowded that such rate of interest shall not
: exceed 10% per annum. -

" "Weekly Rate Penod" means any. penod durmg whlch Senes 20()2—C Warrants bearmterest

ofi(a)yt the-effective date of another Change in the Tnterest Rate Mode and (b) the Stated Matunty of
T Senes 2002—C Warrants.

1.
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"Wmnmg Bid Rate" means, with respect to Auction Rate Warrants, the Wmmng Bid Rate
as defined in Section 3.8.

‘ Section 1.2  Findings. The Governing Body has ascertained and does hereby find and
declare as follows: , _ S e :

(@)  Purposes for which Additional Parity Securities may be Issued. In the Original Inden-~
ture, the County has reserved the right to issue, upon compliance with the conditions precedent set
forth therein, additional warrants, bonds, notes or other obligations that are secured on a parity with
the Outstanding Parity Securities, as respects the pledge of the revenues derived by the County from
the operation of the System, for the purposes of financing the costs of constructing or acquiring any
System Improvements and refunding or retiring all or any portion of any one or more series of Parity
Securities then outstanding under the Indenture or any other obligations of the County 1ssued to
finance System Improvements. :

~ {b).  Purpose-efthe Series.2002-C Warrants. It:is desirable and in the public interest for -
the County-to issue the Series 2002-C Warrants to refund certain of its previously issued -Parity - -
‘Securities, namely, those of the Series 1997-D Warrants that become due after February 1, 2001,
those of the Series 1999-A Warrants that were issued as term warrants that mature on:February 1,
2036, and February 1, 2038, those of the Series 2001-A Warrants that become due in the years 2029,
2030 and 2031 and those of the Series 2001-A Warrants that were issued as term warrants that -
mature on February 1, 2040 (herein together calied the "Outstanding Refundable Warrants").

(c) NoDefault. No Event of Default and no event which, with the giving of notice or the
ipassage of time or both, would constitute such an Event of Default, has occurred and is continuing.

(d) - Additional Parity Securities Previously Issued. No Parity Securities, other than the
Outstandmg Parity Securities, have heretofore been issued by the County under the Indenture, and
- Ahe County-now has ne outstanding obligations payable from the revenues derived by the County
~from the operatron of the System except the Outstandmg Parity Securities and cextam related Quah-
ﬁedSw" ran: S S

Sectlonl 3 Use of Phrases "Herem" "hereby“ "hereunder" "hereof' "herembefore

. "heremafter”and other equlvaient words refer to this Sixth Supplemeital Indenture asan entirety and -
. not solely to the particular portion thereof in which any such word is used. The terms;used herein
‘include both singular and plural. Whenever used herein, any pronoun shall be deemed to mclude both
smgular and plural and to cover all genders. ;

. Indenture as. deﬁned terms without bemg herein deﬁned shall have the meanings respectively given
* them in the 0ngmal Indenture (subject to any amendments thereto made in the First, Second Third, -
Fourth or Fifth Supplemental Indenture).
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Section 1.5  References to the Parity Securities and the Indenture. The County and
the Trustee acknowledge and agree that, from and after the issuance by the-County of the Series
2002-C Warrants, any reference in the Original Indenture or in this Sixth Supplemental Indenture to
the "Parity Securities” shall, unless the context clearly and unequivocally indicates otherwise, be con-
strued to include the Outstanding Parity Securities, the Series 2002-C Warrants and any Additional
Parity Securities hereafter issued. -

‘The County and the Trustee further acknowledge andagree that, from and after the execution .
and delivery of this Sixth Supplemental Indenture, any reference in the Original Indenture or in'this
Sixth Supplemental Indenture to the “Indenture" shall, unless the context clearly and unequivocally
indicates otherwise, be construed to refer to the Original Indenture as supplemented and amended
by the First Supplemental Indenture, the Second Supplemental Indenture, the Third Supplemental
Indenture, the Fourth Supplemental Indenture, the Fifth Supplemental Indenture and this Sixth Sup-
plémental Indenture. The provisions of the Original Indenture (as heretofore supplemented: and °
amended), to the extent they are not inconsistent with the provisions hereof shall aIso apply to thJs o
: Slxth Supplemental Indenture. R

.....

ARTICLE II
AUTHORIZATION OF SERIES 2002-C WARRANTS

Section2.1  Awuthorization of Series 2002-C Warrants. (a) There is hereby created and
established under the Indenture a series of Parity Securities of the County, which shall be issued and -
designated: as "Sewer Revenue Refunding Warrants, Series 2002-C" in. the. principal amount of
$839,500,000. In order to distinguish between Series 2002-C Warrants which are subject to different
interest rate determination methods and other features or covered by different Liquidity Facilitiesand . -
to.distinguish the portion of the Series 2002-C Warrants to be remarketed by any particular-Remar-
keting Agent, the Series 2002-C Warrants may be designated and redesignated from time to.time by - .

‘the County in. such a way as to identify one or more subseries of the Series 2002-C Warrants. Such -

S séfies-C-1-B, and so forth. Bach Series 2002:C Warrarit shall bedr: upon theface.

? thereef Such desxgnatnon or redesignation, if any.. In the event any portion-of the Semes 2002-C -~ .
Warrant$is désignated-as one or mere subseries, unless the context otherwise Tequires; any referencc R
* toithe Series 2002-C Warrants in this Sixth Supplemental Indenture shail be deemed (to thé extent ; «
applicable) to refer to each such subseries and any reference to the Liquidity Facility-or the Liquidity .
Provider shall be deemed (to the extent applicable) to refer to the: L1qu1d1ty Fac1hty or quuxdlty -
Provider pertaining to each such subseries. : :

e (b) i&Series 2602:C Wartants shallbe issued under this Sixth Supplemental Indenﬁure
_ for the purpose of reﬁmdmg the Outstanding Refundable Warrants. : '
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